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GENERAT, PROVISIONS
1, DEFINITIONS (ASFR 7-103.1 AFPI 7-403,1)

As used throughout this contraeh, the following terms shall
have the meanings set forth below:

(2) The term "Secretary" means the Secretary, the Under
Seciatary, or any Assistant Secretary of the Department and the
Lead or any assistent head of the executlve agency; and the term
"his dulr authorized representative" melns any person or persons

o+ board (other than the Contracting Dfficer) cuthorized to act
for the Secretarye

(b) The term "Contracting Officer" means the porson executing
+his contract on bebalf of the Government, and eny other officer
or civilisn employee who is a properly designated Coatracting
Officer; and the term includes, excopt as otherwise provided in
this contract, the authorizad representative of a Contracting
Oflicer acting within tie limdts of his authority.

(¢) Except as otherwise provided in this contract, the term
"aubeontracts! ineludes purchase orders under this comtract,

(@) (AFPI 7-302.1) The term "contract work! means 21l work
to e performed under thls contract including any studles covering
fur Jamental, theoretical, or experimental investigations; any
e ‘ensinn of the inve:tigative findings and theories of &

- ientific or technical nature into prectical applicaztion: any
tangivie items, hereinafter referred to &as "suprlies, " furnished
to the Government; and any reports, data, computations, plans,
drowings, and specifications with respect to any of the foregoings

2, CHANGES (AFPI 7-403,2)

The Contracting Officer may at any time by a written ordor, mske
changes in or additions to the drawings and specificatiors, issue
additional instructions, reguire additionzl work within the general scope
of the contract, or change the place of delivery, method of shipment,
or the amount of Government-Furnished property. If any such change
couses an increase or decrease in the estinated cost of, or the tine

required for performence of this contract, or otherwise affects any

Approved For Release 2000/04/18 - (
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other provision of this contract, atd equitabie\adjustment shall be
mode (1) in the estimated cost or delivery schedule, or both, (1i)

in the nmount of any fixed fee to be pald to the Contractor, and

(111) in such other rrovisions of the contract as may be so affected,
arn’ the contreet shall be modified in writing accordingly. Any clain
v~ +he Contractor for adjustment under this clause must be asserted
woohin sixty (60) days from the date of receipt by the Contractor of
ks notification of change; Provided, however, That the Contracting

Qi ilcer, 1f he decides that the factg justify such action, may receive
5. - act upon any such claim asserted at any time prior to final payment
+ ier this contract. Failure to agree to any adjvstment shall be a

7 ispute concerning a question of fact within the meaning of the clause
of this contract entitled "Disputes.! However, nothing in this clause
shall sxcuse the Contractor from proqeediniEWiﬁh the coutract as

chengeda fs

i

LIMITATION OF COST (4SPR 7=203.3 AFPI 7-40343)

(a) It is estirated thut the total cost to the Government,
exelusive of any fixed fee, for the performance of this contrect will
not excoed the estimcted cost set forth in the Schedile, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and all obligations under tiis contract within such
estinmated cost, ~If at any time the Contractor has reason to bel ieve
{nat the costs which it expects to incur in the performance of this
cortrach in the nexi succeeding thirty (30) days, when added to all
costs previously incurred, will exceed eighty-five percent (85%) of the
estimeted cost then set forth in the Schedule, or if at any time, the
Contractor has reasou to believe that the total cost to the Government,
oxslusive of any fixed fee, for the performance of this contract will
be substantially greoter or less than the then estimated cost thereof, the
Contractor shall notify the Contracting Officer in writing to that
effect, piving its revised estimate of such total cost for the
perfornance of this contract,

(%) The Govermnent shall not be obligated to reimburse the
Contractor for costs incurred in excess of the estinmated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue performence under the contract or to incur costs in excess of
£ » estimated cost set forth in the Schedule, unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estimated cost which shall thereupon constitute the
estinated cost of performance of this contfact, When and to the

- -
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extent that the sstimated oost set forth in the Schedule has been
increased, any cost incurred by. the Contractor in excess of such
pstimated cost prier to the increase ih estimated cost shall be
allcwable to the same extent as if guch costs had been incurred
after such increase in estimated coste

ha LULOWAPLE COST, FIXED FEE, AND PATMENT (ASPP. 7-203.4 AFPT 7-403.4)

(a) For the performance of thig contract, the Goverrment shall
pey to the Contractor the cost therenf determined by the Contracting
Drvicer to be allowalile in aceordance with Part 2 of Section XV of
t.; Armed Services Procurement Regulation as in effect on the date
0. this contract and the Scheduls (hereinafter referred to as YAllow—
able C.st"), plus such fixed fee, if any, as may be provided for in
whe Schedule,

(b) Once each month (or at more frequent interwals, if approved
by the Contracting Officer) the Contractor may submlt to an authorized
representative of the Contracting Officer, in such form and reasonable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allowable Costs
Each stotement of cost shall be certified by an officer or other
responsible officlel of the Contractor authorized by it to certify
such statement,

(c¢) As promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, except
as hereinafter provided and subject to the provisions of paragraph (d)
beiow, make payment thereon as approved by the Contracting Officers
After payment of eighty~five percent (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a resecrve of either
(1) fifteen percent (15%) of the total fixed fee or (i1) £10C,000,
whichever amount i1s less, shall have been set aside, such rescrve or
the balance thereof to be retained until the execution and delivery
of o release by the Contractor as provided in paragraph (e) hereofs

(d) At any time or times prior to final payment under this contract
th. Contracting Officer may cause to be made such audit of the invoices
cr vouchers and stotements of cost as shall be deemed necessary. Each
royment theretotfore made shall be subject to reduction to the extent of
cmounts included in the related invoice or voucher and statement of cost
woleh are found by the Contracting Officer on the basis of such audit not
to comstitute Allowable Cost, and shall also be subject to reduction for

(CPFF 4pr, 18, '52)
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overpayment or to increase for underpoyinehts on preceding involces

or vouchers, On receipt of the voucher of invoice designated by the
Contractor as the Yecompletlon voucher! or fesmpletion invoice™ and
statement of cost, which shall be submitted by the Contractor as
prouptly as may be practicable following cempletion of the work under
this eontract but in no event later than ons (1) year (or such longer
pericd as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, end following compliance
by the Contractor with all provisilons of this contract (including,
withou® limitation, provisions relating to patents and the provisions
of parvagraphe (e) and (£f) of this clause), the Govermnmend shall as
prom.tly as may be practlcable pay any Balance of Allowable Costs

(6) The Contractor and each assignee under an assignment
entered into under this contract ~knd im offcct st theé tize of .findd
payaent under this contract shall execute and deliver at the tine of
and as a condition precedent to final paynent under this contract, a
releose diccharging the Govermient, its officers, agents and employces
of and from all liabilities, obligations and clains arising out of or
under this contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estiuated
alounts where the amounts are not susceptible of
exact statement by the Contractors

(2) Claims, together with reasonable expenses inciden—
tal thereto, based upon the liabilities of the
Contractcr to third partles arising out of the per-—
forrance of the contract, which are not known to the
Contractor on the date of the execution of the
release, snd of which the Contractor gives notice
in writing to the Contracting Officer not nore than
six (6) years after the date of the release or the
date of any notice to the Contractor that the
Govermment is prepcred to ke final paynent, which-
ever 1s earlier.

(3) Clains for reimbursenent of costs (other than
expenses of the Contractor by reason. of ites inden-
nification of the Goverment against patent liabil~
ity), including reasoncble experses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patentse

(f) The Contractor agrees that any refunds, rebates or credits
>
(including any interest thereon) accruing to or received by the

(CPFF Apr, 18, '58)
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Contractor or any assignee which srige out of the performance of this
contract and on account of which the Contractor has received reimburses
ment shall be peid by the Contractor to the Govermmetit, The Contractor
and each assignee under an assignment entersd into under this contract
21 in effect at the time of finel payment under this contract shall

- seute ond deliver at the time of ahd as & condition precedent to

~inal payment under this contract, an assignment to the Government of
rafunds, rebates or credits (including any interest thereon) arising out
cf the performence of this contract,; in form and substance satisfactory
to the Comtracting Officer., Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable Cost when approved by the Contracting
Cificer, '

{3 Any cost incurred by the Contractor under the Terms of this
contract which would constitnte Allowable Cost under the provisions of
imis clause shall be included in deternmining the amount payalle under
+1 is contract, notwithstanding any provisions contained in the specifi-

tions or other documents incorporated in this contract by reierence,
esigrating services to be performed or materials to be furnished by
-he Contractor at 4te expense or without cost to the Government.

(h) Payment of the fixed fee shall be nade 4o the Contractor as
wrovided in the Scoedule subject, however, to the withholding provisicrs
of paragraph (c) L.veofe

TNSPRCTION AND CORRECTION OF DEFECTS (AFPI 7-40355)

(a) A1l work under this contract shall be subject to inspection
ar? test by the Governmment, te The extent practicavle at all reasonable
times and places including the period of performance, and in any event
prior to final acceptances The Contractor shall provide and maintain
an inspection systen acceptable “o the Govornment covering the work
isreunder, The Government, through’ any authorized representative, may
insvect the plant or zlante of the Contractor or of any of its subcon=
tractors engaged in the perfcrmence of this contract, If any inspection
or test is made by the Government on the prenise of the Contractor or a
subeontractor, the Contractor shall provide and shall require subcon-
tractors to provide all reasonable facilities and assistance for the
safoty and convenience of the Govermment inspectors in the performance
of their duties. All inspections and tests by the Government shall be
perforned in such a manner as will not unduly delay the work., Final
inemection and acceptance by the Government shall be made as promptly as
rraciicable after delivery. The time and piace of delivery, final
insnection, and acceptance shall be as set forth in the Scheduleo

(b) The Contractor warrants that the services rendered in the
~grformance of this contract will conform to the requirements of this
contract and to Lfgh professional atandards in the field and that any
article delivered to the Govermment under this contract will conform

-5
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to the reguirenents of this contract and will not be defective in naterial
or worlzinship, '

(e) At any tinme during perfomance of this contract, but not later
than six (6) nonths (or such other period as nay be provided in the
gchedule) after final acceptance, the Govermment muy require the Contractor
to remedy by correction or replacencnt as directed by the Contracting
Officer, cny failure by the Contractor to coiply with its obligations under
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here-
of, the cost of any such replacenent or correction shall be included in
"allow-ble Cost" determined as provided in the clause of this contract
cntiteod "Allewable Cost, Fixed Fee and Payment,™ but no additional fece
shall be poycble wilth respect thereto. Corrected articles shall not be
tendercd aguin for acceptance unless the forier tender and the requirc—
nent of correction 1s disclosed. If the Contractor fails to procecd with
reasonable prouptness to perfor: such replacenent or corrcction, the
Govermment (i) nay by centroct or otherwise perfori: such replacenent or
correction and charge to the Contractor any increased cost occasioned
the Govermment thereby, or mey reduce any fixed fee payable under this
contracs (or require repayuent of any fixed fee therotofore paid) in cuch
anount as may be cquitable under the circumstances; or (1i) in the case
of articles not delivered, uay require the delivery of such articles ami
shall have the right to reduce any fixed feoc payable under this contract
(or to roquire repaynent of any fixed fec theretofore paid) in such
acnount ¢s may be equitable under the circunstances; or (iii) may terminate
this ccutract for defaoult as provided in the clause of this contract
entltl:d "Ternination,” Fallure to agree on the amount of any such
inerecsed cost to be charged to the Contractor or to such reduction in,
orn repaynent ofy the fixed fee shull be a dispute concerning a question
of fact within the neaning of the clause of this contract entitled
"Disputcs”,

(d) Notwithstanding the provisions of paragraph (¢) hereof, the
Govermment may at any time regeire the contractor to remedy by corrcction
v or replacenent, without cost to the Govermnent, any failurc by the
Contractor to comply with its obligations under peragraph (b) hereof,
if such tailure is due to fraud, lack of good faolth, or willful nis—
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its managers, supcrintendents, or other equivaleut
represcutatives, who has supervision or direction of 1) all or
substantially all of the Contractor's business; or (ii) all or substan—
tially all of the Contractor's operations at any one plant or separate
location in which this contract is being perforned; or (iii) a separate
and conplete rajor industriul operation in connection with the porforii-
ance on this contract, Fraud, lack of good faith, or willful nisconduct
on the part of any of such superviséry personnel shall be deened to
include the selection of individuval erployees or the retention of enployees
after any of such supervisory persomnel has re.son to belileve that such
sployeos are habitually careless or otherwise unqualifieds

b -

(CPFF Apr. 18, 158)
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T (e) Corrected articles tendered as replacements shall be subject to
the provisions of this clause in the sane manner end to the same extent
&8 suprlies originally delivered under this contradt

(i, The Contractor shall meke its récords of all inspection work
availatle to the Govermment during the performance of this contract and
for such longer periods as may be specified in this contract,

(g) Except as provided in this clause and as may be provided in the
Schedul=, the Contractor shall have no obligation or liability to correct

ASSIGNMENT OF CLATHS (ASPR 7-103.8 AFPT 7403 ,6)

(a) Pursuant to the provisions of the assigrment of Claims Act of
1940 as amended (31 U,S, Code 203, 41 U.S. Code 15), if this contract
ser?rovides for payments aggregating $1,000 ox nore, claims for monies duc
or to bocoile due the Contractor from the Govermment under this contract
nay be assigned to a ‘bank, trust company, or other financing institution,
including any Federal Lending agency, and may thereaftor be further
assigned and reassigned to any such institution. Any such assignment or
reassigmment shall cover all amounts payable under this contract and not
already paid, and shall not be nade to more than one party, except that
any such asgignnent or reassigment nay be made to one party as agent or
trustee for two or nore parties participating in such financing., Not-
<ithstaniing any provision of this contract, payments tc an assignec of
Ny nomied due or to become due under this contract shall not, to the
wtent provided in said Act as ancended, be subject to reduction or sat—off,

(b) In no event shall copies of this contract or of any plans,
;pecifioations, or other similar documents relating to work under this
:ontract, 1f marked "Top Sceret!, "Secret", or "Confidential", be

. arnished to any assignee of any clain arising under this contract or
~, any other person not entitled to receive the sane; provided, That
- eopy of any part or all of this contract so marked may be furnished,
£ any information contained therein miy be disclosed, to such assignec
pon the prior written authorization of the Contracting Officer.

ECORDS (ASPR 7-203,7 AFPT T~403.7)

(a)(1) The Contractor agroes to maintain books, records, documents
nd other ovidence pertaining to the costs and cxpenses of this econtract
hereinafter collectively called the "records") to the extent and in such
stall as will properly retlect all net costs, direct and indircet of
2bor, materials, equipment, supplies und scrvices, and other costs

-7 -
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and expendes of whatever nature for which reimburscnent is clained under
the voovisions of this contract, The Contractor's accounting proccdurcs
and practices shall be subject to the approvdl of the Contracting Officer;
provided, however, that no mterial change will be required to be rade

in the Contraector's accounting procedureg and practices if they conforn
to generally accepted accounting practices and if the costs properly
applicable to this contract are readily asgertainable therefron,

, (2) The Contractor agrees to make available at the office of the
Contruztor at all reasonable times durlng thc period set forth in sub-
paragraph (4) below any of the records for inspection, audit or repro-
ducti-m by an authorized representative of the Contracting Officer,

(3) In the event the Contracting Otfficer or any of hls duly authorized
ropresentatives determines thet his audlt of the anounts reinbursed under
this ¢ ntract as transportation charges will be made at a place other
than the office of the Contractor, the Contractor agrecs to deliver, with
the roimbursement voucher covering such charges or as nay be otherwise
specified within two years after relubursenent of echarges covered by any
such voucher, to such representative as nay be designated for that
purposs through the Contracting Officer such documentaty cvidence in
support of transportation costs as may be required by the Contracting
Officer or any of his duly authorized representatives,

(4) Except for cdocunentary evidence delivered to the Governnent
pursucat to subparcgraph (3) above, the Contractor shall preserve ard
nake available its records for a period of six years (unless a longer
period of tine is provided by applicable statute) from the date of the
voucher or invoice subnitted by the Contractor aftcr the completion of
the work under the contruet and design.ted by the Contractor as the
Teonpi stion voucher" or "ecompletion invoice! or, In thc event this con-
tract has been conpletely terninated, fronm the date of the tormination
gettlenent agreenent; provided, however, the records which relate to
(A) appeals under the clausc of this contract entitled "Disputos",

(B Titligation or the settlenent of elains arising out of the performance
of this contract, or (C) costs or ¢xpenses of the contract as to

which exception has been taken by the Contracting Officer or any of higs
duly authorized represontatives, shall be retained by the Contractor
uUntil such “ppeals, litigation, clains, or exceptions have boen disposed
of, but in no cvent for less than tho slx-year period nentioned above,

(5) Fxcept for documentary evidence delivered pursuant to sub~
paragranl: (3) above, and the records described in the proviso of sub-
paragranh (4) above, the Contractor nay in fulfillnont of its
obligeoion to retaln its records as required by this clausc substitute
photc;raphs, nicrophotographs or other authentic reproductions of such
receras, after the expiration of two years following the last duy of
the nonth of reinburscrient to the Contractor of the invoico cr voucher

-8 -
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to which such records relate, unless a shorter piiiodiis authorized by
the Contracting Officer with the concurretice of the Uotiptroller of the
Contracting Govermment Agency or his authorized repréBentatives,

gé)' The provisions of this paragraph (a), including this sub-
pe. 2graph (6), shall be applicable to and included in each subcontract
he.-sumder which is on a cost, cost-plys-a-fixed-fee, time-and-material
or lebor-~hour basis, o

(v) The Contractor further agregs to include in each of hic sub-
contracts hereunder, other than those set forth in subparagraph (a)
(6} above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representutives,
shall, until the expiration of three years after final paymeat uncer
the subcontract, have access to and the right to exanine any directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term "sul-
contract," as used in tihis paragraph (b) only excludes (i) purchzce
orders n=t exceeding ﬁl,OOO and (ii) subcontracts or purchass ordars
for publie utility services at rates established for uniform applic-
ab*lity to the general public,

SUBCONTRACTS (ASPR 7-203,8 AFPI 7-403,8)

(a) The Contre:vor shall give advance notifica*ion to the Con-
tracting Officer of .y proposed subcontract hereunder which (i) is
on a cost or cost-plius-a-fixed~fee basig, or (11i) is on a fixed-price
tasis exceeding i: dollar amount either (25,000 or five percent (5%)
of tie total estimatce: cost of this contracte.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (1) is on a
cost or cogt-plus-a-fixed-fee tasis, or (11) is on a fixed-price tagis
exceeding in dollar apount either ¢25,000 or five percent (5%) of the
total estimated cost of this contract, or (114) provides for the
fakrieation, purchase, rental, installation or other acquisition, of
any iten of industrial facilities, or of special tooling having a value
in excess of 1,000, or (iv) is on a time-and-material or labor-hour
basis, or (v) involves research and develorment work, The Contracting
Officer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b).

(¢) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on a cost-plus-a-percentage-of.cost
kasis,

-9 -
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{d) The Contracting Officer nay, in his disoretion; spccifically
approve in writing any of tho provisions of a subcontract, However,.
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed to congtitute a deter-
ninaicn of the allowability of any cost under this contract, unless
such approval specifically provides that it constithites a deternination
of the allowubllity of such cost. '

(¢) The Contractor shall give the Contracting Officer irmediate
notlce in wrlting of any actlon or sult filed, and prompt notice of
any clain nade against the Contractor by any subcontractor or vendor
which, in the opinion of the Contractor( may result in litigation,
relat~d in any way to this contract with respect to which the Con-
tract.r nay be entitled to reinbursemcnt fron the Govermment.

(f) (AFPI 7-203.8) The Contracting Officer nay approve all
or part of the Contractor's purchasing systen and from time to time
rescind or reinstate such approval, Such approval shall be decmed
to furiril the requirements for obtaining the Contructing Officer!s
consert to subcontracts as prescribed in paragraph (b) aboves

UTTLIZATION OF GMALL BUSINESS CONCELINS (ASPR 7-104.14 AFPI T-b02 555

(a) It is the policy of the Govermment as declarcd by the
Congress to bring about the greatost utilization of suall business
concerns which 1s consi~tent with efficicnt production,

(h) The Contractor agrees to accomplish tho maximm anount of
subcontracting to suall business concerns that the Contractor finds
to be consistent with the efficient perferfiance of this contruct,

TERMIVATION (ASPR 8-702 AFPT 7-403,10)

() The perforriance of work under the contract iy be torninated
by the Govermient in accordance with this clause in whole, or from tine
to tine in part, (1) whenever the Contractor shall default in performance
of this contract in accordance with its terms (ircluding in tho tern
Tdefault! any such failure by the Contractor to make progress in thoe
proseccuticn of the work hereunder as endangers such performance), and
shall fail to cure such default within a period of ten days (or such
Jongnr periods as the Contracting Officer may allow) after roceipt from
the Coutracting Officer of a notice specitying the default, or (2) when~
ev-r {r any reason the Contracting Officer shall deterine that such
terrin.ticn is in the best intercst of the Govermaent, Any such
terninaticn shall be effceted by delivery to the Contractor of a
Notice cf Termination speeifying whethor ternination 1s for the default
of the Uontractor or for the convenlence of the Govermcnt, the eoxtent
to which performance of work under the contract is terminated, and the
date upon which such termination becomes cffective. If after notice of
tormdnation of this contract for defzult under (1) above, it is

- 10 -
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dstermined that the Contractorts failure to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negllgence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable delays, the Notlce of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto shall in such event be
governsd accordingly. s

(b) After recelpt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Terminatlon: (2) place no further orders. or euboontracts for
materifls, services, or facilities: except 48 may be necessary for com— - -
pletion of such portion of the work under the contract as is not
terminated; (3) terminate all orders and subcontracts to the extent that
they relate to the performence of work terminated by the Notice of
Termination; (4) assign to the Government, in the mammer and to the
extent directed by the Contracting Officer, all of the right, title,
snd interest of the Contractor under ths orders or subcontracis so
terminated, in which case the Govermment shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
vhich approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding lisbilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provicions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the menner,
to the extent, and at the times directed by the Contracting Officer,
deliver to the Covernment (1) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a
part of, or pequired in respect of the performence of, the work terminated
- by the Notice of Termination, (ii) the cerplotéd’ or ypoftially corpleted
plans; drawings, informetion, and other property which, if the contract
had been completed, would be required to be furnished to the Governnent,
and (13i) the jigs, dies, and fixtures, and other speciel toocls and toorin:’
acquired or menufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under
this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragraph, provided, however, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (11)
may acquire any such property under the conditions prescribed by and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be made by the Govermment to the
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actor under th¥E contract or shall otherwlse be tredited to th
price or cost of the work covered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action as mey be necessary, or as the
Contracting Officer may direct, for the protectlion and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or wmay acquire an interest.
The Contractor shall proceed immediately with the performance of the
above obligations notwithstending any delay in determining or adjusting
the amount of the fixed-fee, or any item or reimburseble cost under this
clause. At any time after expirstion of the plant clearance period, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor mey submit to the
Contracting Officer a list, certified as %o quantity and quality, of any
or all items of termination inventory not previously disposed of,
excluslve of items the disPosiﬁion of which has been directed or author-
1zed by the Contracting Officer, and may request the Government to remove
gnuch items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall he subject to verification
ty the Contracting Officer upon removal of the items, or if the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(¢) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Offlcer. Such
claim shall Be submitted promptly but in no event later than two years
from the effective date of terminatipon, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thercof., However, if the Contracting Officer determines that
the facts Jjustify such action, he may receive snd act upon any such
termination claim at any time after such two-year period or any extenslon
thereof. Upon fallure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of dnformation availlsble to him, the amount, 1f any, due to the
Contractor by reason of the termination and shall %hereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed-fee)
to the Contractor by reason of the total or partlal termination of work
pursuant to this clause., The contract shall be amended accordingly,
and the Contractor shall be paid the agreed amount,.

.12 -
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(e) 1In the event of the failure of the Contractor and the
Contracting Officer to agres in whole or in part, as provideéd in
paragraph %d) atove, as to the amounts with respect to costs and
fived-fee, or as to the amount of the fixed-fee, to be paid to the
"otraeter in connectlon with the termination of work pursuant to this
clause, the Contracting Officer shall determine, on the basis of
information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall pay to the
Centractor the amount determined as follows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all costs and
expenses reimbursable in accordance with this contrzct, not previcusly
paid to the Contractor for the performance of this contract prior to the
effective date of the Notice of Termination, and such of taese costs as
may continue for a reasonabtle time thereafter with the approval of or
as directed by the Contracting Officer, provided, however, that “he
Contractor shall proceed as rapidly as practicable to discontinue
such costs,

(1i) There shell be included therein so far as n.:
included under (1) above, the cost of settling and paying clains arising
ol of the termination of work under subcontracts or orders, as provided
in peragraph (b)(5) above, which are properly chergsa ble to the terminated
pertion of the contiact,

(111) Thrers shall be included therein the reasoiable cnsts
of settlement, including acecounting, legal, clerical, and other expenses
reasonably necessary for the preptraticn of settlement claims and
suprorting data with respect to the terminated portion of tha conirzct
and for the ternmiration and settlement of subcontracts thereunder,
tovether with reasonable storage, transportation, and cther costc ine:.rred
in conneection with the protection or disposition of termination inventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation

_of the Contractor's settlement proposal,

(1v) There shall be included therein a portion ci' the
fixed-fee payable under the contract determined as follows:

(4) In the event of the termination of this
contract for the convenience of the Govermment and not for the default
of the Contractor, there shall be paid a percentage of the fae equivalent
to the percentage of the completion of work contemplated by the contract,
less fixed-fee payments preyiously made hereunder,

- 13 -
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(B) In the event pf the termination of *ais
contract for the default of the fontractor, the total fixed-fee puyable
shall be such proportionate part of the fee (or, if thils coniract
calls for articles of different types, of such part of the fee as is
reasonably allocable to the type of articles under consideration) as tls
total number of articles delivered to and accepted by the Gevernuent
beurs to the total number of articles of & like kind celled for by this
T eortract,

If the amount determined under this parcgraph is
less than the total payment of fixedwfee theretofore made to the
Ccrtractor, the Contractor shall repay to the Govermment the evcess
amcunt,

(2) If the settlement includes only the fixed-fee, he
amount thereof will be determined in accordance with subparegraph (2)
(1) (iv) above,

(f) The Contractor s:z1l have the right of appeal, under the
clause of this contract entitled "Disputes," from any determination
made by the Contracting Officer under paragraphs (c) or (e) above, excapt
vt 11 the Contractor has failed to submit its clcim within the tine
provided in paragror .c) above and has failed to request extension of
such time, he shall have no such right of appeal., In any case where
the Contracting Officer has made a determination of the amount dus
undor paragraph (c) or (e) above, the Goverrnment shall pay to ihe
Centractor the following: (i) if there is no right of appeal xzreundcr
or if no timely appesl. has been taken, the amount so determinc [ by .ae
Contracting Officer, or (ii) if an appeal has been taken, the amou.t
finelly determined on such appeal.

(g) In arriving at the amount due the Contracter under this
clause there shall be deducted (1) all unliquidated advance or other
unliquidated payments theretofcre rade to the Contractor, (2) any
clain which the Govermment may have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things scquired
by the Contractor or sold pursuant to the provisions of this clauvse
and not otherwise recovered by or credited to the Goverrment,

(h) In the event of a partial termination, the portion of the
fixsd-fee which is payable with respect to the work under the continued
portion of the contract shall be equitably adjusted by agreemernt betweewn
the Contractor and the Contracting Officer, and such adjustmen . shall be
evidenced by an amendment to this contract.

(1) The Government may from time to time, under such terms and
conditions as it may prescribe, meke partial payments and paymente
on account against costs incurred by the Contractor in comnnectica with
the terminated portion of the contract whenever in the opinion of the

Approved For Release 2000/04Fléu? CIA-RDP81B00879R000100080087-2
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Contracting Officer the aggregate of such paynents sholl be within the
anount to which the Contractor will be entitled hercunder. If the total
of such paynents i1s in oxcess of the ariount finally deternined to be due
tnder this clause, such excess shall be payable by the Contractor to the
Governmient upon derand, together with interest computed at the rate of

6% per anmum, for the period fron the dgte such excess paynent 1s reccived
by the Contractor to the date on which such excess 1s repald to the Govern-—
nent; provided, however, thut no intercst shall be charged with respect to
any such excess payment attributable to & reduction in the Contracter's
clain by reason of retention or other digposition of termination inventory
until ten days after the date of such retention or disposition,

(J) The provisions of this clause pelating to the fixed~foe shall
be inojpliecable if this contract docs not provide fcr paynent of a fixed-—
fee,

_ (k) Tnless otherwise provided for in this contract, or by applicable
statute, the Contractor from tho cffective datc of termination and for

a porlod of six years after final settlerient under this contract, shall
preservo and make availeble to the Gevermient ot all reasonable tires at
the office -of the Contracter, tut without dircet charge to the Govern—
nent, all its books, records, documents, and other evidence bearing on

the ccst and expenses of the Contractor under this contract and relating
to tac work teridinoted hereunder, or, to the extont approved by tho
Contracting Officer, photographs, nicrophotographs, or other authontic
reproductions thereof,

EXCUSAFLE DFELAYS (ASPR 7-203,11 AFPI 7-303,10)

(a) The Contractor shall not be in default by reason of any failere
in perfornance of this contract in accordence with its torns (including
any failurc by the Contractor to meke progress in the prosccution of the
work hercunder which endangers such performance) if such failure ariscs out
of causcs beyond the control and without the fault or negligence of the
- Contractor, Such causcs include, but are not restricted to: acts of God
or of the public cnony; acts of the Governnents fircs; floods, epildcaaics;
guarantine restrictions; strikes; freight enbargoes, unusually severc
weather; and failure of subcontractors to perforn or nake progress due to
such cuuses, unless the Contracting Officer shall have determined that the
supplics or scrvices to be furnishcd under the subcontract werce obtainable
from othor sources and shall have ordered the Contractor in writing to
procur:z such sorvices or supplies frou such other gourcces, and the Contractor
shall have falled reasonably to corply with such order, Upon request of the
Contractor, the Contracting Officer shall ascertain the facts and extent
of such failure and, if he shall detcrnine thet such fuilure was occasioned
by any one or nore of the said cauces, the delivery schedulc shall be
rovised accordingly, subject to the rights of the Govormrent under the
clause hereof entitled "Ternination.
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o (b) If the Contractor becancs unable to complete the contract work
and nake delivery at the tine specificd in the Schedule because of tochnieal
difficulties, notwithstanding the oxercise of good faith and diligent
efforts in the performance of the work called for hereunder, it noy give
the Contracting Officer written notice of the anticipated defundt with
reasons therefor, Such notice and reasons shall be delivored not less
than . v-iive (45) days before the conpletion date specificd in the
Schedule or within such tine as tho Contracting Officer decens sufficient,
1f such notice is duly given, then to the extent the intorest of the
Goverm:ent nakes on extension desirable the Contracting Officer may, in
his diceretion, extend the period of tine speeified in the Schedule for
such period as he deems advisuble, and this contract shall then be modificd
in writing accordingly,

DISPUTES (ASPR 7-103,12 AFPT 7-403,12)

(a) Excopt as otherwisoc provided in this contract, any dispute
concerning a quostion of fuct arising under this contract which is not
disposcd of Ly agrecrient shall be deeided by the Contracting Officer, who
shall reduce his decision to writing and mail or othorwisc furnish o
copy thercof to the Contractor. The decision of the Contracting Officer
shall be final and conclusive unless, within 30 days fron the date of
reccipt of such copy, the Contractor nails or otherwisc furnishcs to the
Contracting Officer a written appezl addressed to the Scerctary, The
decision of the Secretury or his duly authorized represcntative for the
deternination of such apposls shall be final and conclusive unless
deterined by o court of corpetent jurisdiction to have been fraudulent,
or cavricious, or arbitriry, or so grossly errcncous as necesarily to
irply bad faith, or nct supported by substcntiol evidence, In conncction
with uny appeal proceeding nder this clause, the Controctor shall be
afforded an opportunity to be hourd and to ceffer evidence in suppert of
1ts appeal. Ponding final decision of a dispute hercunder, the Centraocter
shall proceed diligently with the performiunce of the eentract and in
accordance with the Contracting Officer's decision,

d (b) This "Disputes" cliusc doos not rreclude consideration of law
luestions in conncction with decisions provided for in paragraph (a)

above: Provided, That nothing in this contract shall be construcd as
noking £final the deeision of any adninistrative official, representative, or
board on a question of law,

NOTICE AND ASSTSTANCE REGARDING TATENT INFRINGEMENT (ASPR 9-104 AFPI 7~404 «13)

The provisions of this clausc shall be applicable only if the anount
of this contract is in excess of 5,000,

(a) The Contractor shall report to the Contracting Officer, promptly
and in reasonable written detail, cach notice or clain of patent infringe-
Jent bused on the porfortance of this contract of which the Contrzctor
Lias knowledgo.
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(v) TIn tho event of litigation agoinst the Govermient on account of
any clain of patent infringenient arising out of the perfornance of this
contr.ct or out of the use of any supplics furnished or work or scrvices
‘perforiizd hereunder, the Contractor shall furnish to the Govermment, upon
requos s, all evidence and inforimtion in possession of the Contractor
porteding to such litigation. Such evidence and information shall be
furnished at the expensc of the Goverment excopt in thosc coscs in which
the Contractor has agreed to indennify the Govermment against the clain
boing asscrtede

BUY AV:RICAN ACT (ASPR 7-103,14 AFPI 7-403.14)

(a) In acquiring end products, the Buy Arisrican Act (41 U.3, Code
10a-d) provides that the Govermneont gilve profcrence to donestic source
end producise For the purposc of this clausc:

(1) ‘"couponents" neons those articles, natorials, and supplics,
which arc direetly incorporated in the ond products;

(11) Mend products" neans those articles, naterials, and supplics,
which are to boe acqulred under this contract for public usc; and

(111) a "domestic source cnd produet” neans (A) an ummanufactured
end produet which has been nined or produced in the United States and (B)
an ond product nmamufactured in the United States 1f the cost of the
caponents thereof which are nined produced, or manufactured in the United
States coxcceeds 50 percent of tho cost of all its couponcnts. For the
purpcses of the (a?(iii)(ﬁ), conponents of forcign origin of the sanc type
or kind as the products roferred to in (b)(ii) or (iii) of this clausc
shall be treated as conponents iined, produced, or manufactured in the
United States,

(b) The Contractor agroes that thore will be delivered under this
contract only donestic scurcoe end products, oxcept cnd prolucts:

(1) which are for usc outside the United Statos;
(i1) which the Governnent deterrines are not nined, produccd; or
manufactured in the United States in sufficient and reascnably availeable

cormercial quantities and of a satistnctory quality;

(131) as to which the Secrotary deternines the doncstie prefercnce
to be inconsistent with the public intercst; or

(iv) as to whieh the Sceretary detersdnes the cost to tho Govern-
nent to be unroasonable,
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CENVICT TABOR (ASPR 12-203 AFPI 7-403,15)

Tn comncction with the performance of work under this contract,
the C-~ntractor agrees not to empley any person undergoing sentence of
inprizcemiont at hard labor,

EIGHT.-HOUR LAW OF 1912 (ASPR 12-303.1 AFPI 7-403.16)

“ais contract, to the extent that it is of a character specificd in
the Eight~Hour Law of 1912 as amended (40 U.S. Code 324-326) and is not
covered by the Walsh-Hoaley Public Contrmets Act (41 U.S. Code 35-45), is
subject to the following provisions and exceptions of sald Eight-Hour
Law of 1912, as amended, and to all other provisions and cxecptions of
sald Laws '

No laborer or nechanic doing any part of the work contermplated by
this contract, in the ciploy of the Contractor or any subeccntractor
contracting for any part of the seid work contemplatod, sholl be required
or o ..aitted to work riore than eight hours in any onc calendar day upon
such work, cxcopt upon the condition that coripensation is pald to such
laboror or ncchunic in cccordunce with the provisions of this clausce
The weges of overy laborer and nechanic enployed by the Contractor or
any subcontractor engaged in the performance of this contract shall be
eonputed on a busic day rate of eight hours per day; and work in cxcess
of oight hours por day is perritted only upon the cendition that cvery
such laborer and mechanic shall be compansated for all hours werked In
cxcoss of eoight hours per day ot not less than cne and onc-half times the
basic rate of pay. For cach yioclation of the requircnients of this clause
a penalty of five dollars shall be imposed for each laborer or nechanic for
every calendar day in which such enployce is required or permitted to
labor more than cight hours upon said work without rcceiving conpensation
corputed in accordance with this clause, and all penalties thus inposcd
shall be withheld for the use and benefit of the Govermrient.

NONDISCRILINATION IN FiPLOYLENT (ASPR 12-802 AFPI 7-403,17)

() In conncction with the porforniance of work undor this contraoet,
the Contractor cgrecs not to diserinincte against any cipleoyee or applicant
for cuployrient because of race, religion, cclor, or national origin. The
aforesald provision shall include, but not be linited to, the following:
ciploynent, upgrading, demotion/or transfer; recrultient or rceruitment
advertising; layoff or terminaticn; rates of pay or other forns of
compensation; and sclection for training, including cpprenticeships, The
Contractor agrees to post hercafter in conspicuous places, available for
erployecs and applicants for criploynent, notices to be provided by the
Contracting Officor sctting forth the provisicons of the nondiscrimination
clause.

(b) The Contractor further agrees to insert the forogoing provision

in all subeontiuets hercunder, cxeopt subcontracts for standard cormercial
supplics or raw materials,
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OFFICIALS LOT TO BENNEFIT (ASPR 7-103,19 AFPI 7-403,18)

No nerber of or delegate to Congress, or resident comissioner,
shall be adpmitted to any share or part of this contract, or to any
benefit that oy arise thercfren; but thid provision shall not be
construed to oxtond to this contract if made with a corporation for
its general benefit. . :

COVE ~ #7ATHST CONTINGENT FEES (ASER 7-103.20 AFPI 7-403.19)

The Contractor warrants that no pergon or sclling agency has
been ciployed or retained to solicit or gecure this contract upen
an agrecnent or understanding for a cormission, pereentage, broker-—
age, cr contingent fee, cxcepting bona flde enployecs or bona fide
established cornoreial or selling agencics naintainoed by the Centractor
for the purpose of sceuring busincss, For broach or violatlon of this
worranty the Governmrient shall have the right te annul this contract

, without liability or in 1ts discretion to deduct from the contract

price or consideration, or otherwisc recover, the full amcunt of such
comission, percontage, brokerage or contingent fecs

PATENT RIGHTS (ASPR 9-107 AFPI 7-403,20)

(o) As used in this clause, the following torms shall have the
meanings set forth below:

(1) The torn "Subject Invention" ncans any inventicn,
improvenent or discoveory {whether or not putontable) concelved or first
antunlly reduced to practice cither (&) in the performance of the
experinentel, developrmental, or reoscarch work callecd for or required
under this contract: or (B) in the performance of any cxperinental,
develommental, or rescarch work rclating to the subject matter of
this contract which was done upon an understanding in writing that a
contract would be awardod; provided that the term "Subject Invention™
shall not include any inventicn which 1s spocifically identificd and
listed in the Schedule for the purpesc of exeluding it fron the
licensc pranted by thls clausc,

(ii) The tern "Technical Perscnnel! ncans any person criployed
by or working under contract with the Contractor (other than a sub-—
contractor whose responsibilities with respocet to rights aceruing to
the Governnent in inventicns arising under subcontracts sct forth in
paragraphs (g), (h), and (1) bolow) who, by reason of the nature of
his duties in conncction with the porformance of this contract, would
reascnably be expocted to nake inventions,

(1i1i) The terms "subcontract® and "subcontractor" nean any
subcontract or subcontractor of the Contractor, and any lower-tiocr
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subcontract or subcontractor under this centract.

(b)(1) The Contractor agrees to und doecs hereby gront 4o the
Goverment an irrovocablo, noncxclusive, nontransferable, and royalty-
froe license to practice, and cause to be practiced by or for the United
States Govermment throughout the world, cach Subject Invention in the
nanufacture, use and disposition accordipg to law, of any article or
roterial, and in the use of any nethod, No licensc grantcd hercin
shall econvey any right to the Governnent to nanufacture, hove manufactured,
or usc any Subject Invention for the purpese of providing services or
supplics to the grneral public in compotition with the Contractor or
the Contractor's camicreicl licensees in. the licensed ficlds,

(2) With respect tos

(1) any Subject Invention nade by other than Technical
Personnel;

(i1) any Subjcct Invention conccived prior to, but first
actually reduced to practice in the coursc of, any of the cxporimental,
developuental, or research work specificd in (a) (i) above; and

(i11) tho practice of any Subjcct Invention in foreign
countriocs; tho obligution of the Contrector to grant a licensc as
provided in (b)(1l) above, to convey title as provided in (d)(41)(B)
or (d)(iv) below, and to convey foreign rights as provided in (c)
below; shall be limited to the oxtont of the Contractor's right to
grant the sane without incurring any obligation to pay royaltics or
other compensation to others solely con account of said grant,
Nothing contained in this Patent Idghts clause shall be deoned to
gront cny license under any invention other than o Subject Inventione

(c) The Contractor shall furnish to the Centracting Officer the
fellowing informztion and reports concorning Subjeet Inventicn which
reasonably appears to be patentablo:

(1) 2 written disclosurc pronptly after conception or first
actual reducticn to practice of cach such Invention togethur with a
writton stitonent specifying whether or not a United Stotes patont
application claiming the Invention has beon or will be filed by or
cn bebhalf of the Contractor;

(1i) interin reports, at least cvery twelve nonths,
cormencing with the date of this contract, each listing 211 such
Inventions conceived or first actunlly reduced to practice nore than
three nenths prior to the date of the report, and not listed on a
prior interin roport, or cortitying that there are no such unrcported
Inventions; and
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(ii1) prior to firal settlement of this contract, a final
rey~ort listing all such Inventions including all those previously
listed in interin reportg,

(d) In connection with each Subjeet Invention referred to in
(c)(1) above, the Contractor shall do the following:

(1) if the Contractor specifies that a United States patent
application claiming such Invention will be filed, the Contractor shall
file or cause to be filed such application in due form and time; however,
if the Contractor, after having specified that such an application

would be filed, decides not to file or cause to be filed said application,
the Contractor shall so notify the Gentracting Officer at the earliest
practicible date and in any event not later than eipght months after

first publication, public use or sals,

(11) if the Contractor specifies that a United States
ratent application claiming such Invention has not been filed and will
% be filed (or having specified that such an application will be
> led thereafter notifies the Contracting Officer to the contrary),

t.e Contracting Officer shalls

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention mads by
or known to the Contractor or, where applicable, of any contemplated
publication by the Lontractor, stating the date and identity of such
publication or contamplated publication; and

(B) convey to the Goverrment the Contractor'!s entire
right, title, «ad interest in such Invention by deliverying to the
C-~sracting Officer upon written request such duly executed instruments
L:oospared by the Govermnment) of assignment and application, and such
other papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corporate structure of
which the Contractor is a part) which license shall ke assignable to
the successor of that part of the Contractor's business to which such
In7ention pertains;

(1ii) the Contractor shall furnish promptly to the
Sontracting Officer on requesv an lrrevocable power of attorney to
insvect and make copies of each United States patent application
filed by or on behalf of the Contractor covering any such
Tuvention;

-2] -
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(iv) In the event the Contractor, or those other than the
Governrment deriving rights from the Contractor, elects not to continue
prosecvtion of any guch United States patent application filed by or
on behalf of the Contractor, the Coptractor shall so notify the
Coatracting Officer not less than gixty days before the expiration of
t..- response period and, upon written request, deliver to the Contracting
Ot icer such duly executed instruments (prepared by the Government) as
ave deemed necessary to vest in the Government the Contractor'!s entire
right, title, and interest in such Inventlon and theapplication, subject
to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Qovermment,

(e) The Contractor, or those oiher than the Govermment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign country withins

(1) nine months from the date a correspording United States
application 1s filed;

(i1) soix nmonths from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(111) such longer period as may be approved by the Contracting
Officer. The Contractor shall, upon written request of the Contracting
Officer, convey to i..e Government the Contractor's entire right, title,
ani interest in each Subject Invention in each foreign country in which
an application has not been filed within the time above specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
sutlicenses, which license and right shall be assipgnable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains.,

(f) If the Contractor fzils to deliver to the Contracting Officer
the interim reports required by (e)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (e)(i) above
shown to be due in accordance with any interim report delivered under
(e)(11) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time emended, or five thousand dollars ($5,000), whichever is less,
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(%5,000), whichever is less, shall have been set aside, such reserve
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or balznee thercof to be retainod until the Contractor shall have
furnished to the Contracting Officert

(1) tho final roport roquired by (c)(iii) above;

(11) written disclosurcs for all Subjecet Inventions required
by (c)(i) above which arc shown to be due in accordunce with intcrin
reports delivered under (c)(ii) above or in accordance with such final
reports or arc otherwise known to be unrgportod; and

(i11) the information as teo any subcontractor required by (n)
bolow, The naxirnn anount which may be withheld under this paragraph
(f) shall not excced ton porcent (10%) of the amount of this contract or
five thousand dollors ($5,000), whichever is less, and no anount shail
be withheld under this paragraph (£) whon thc am~unt speeifiod by tods
peragraph (£) is being withheld under other provisicns of this contracta
The withholding of any anount or subscquent paynent thereof to the
Contractor shill not be construcd as a waiver of any rights accruing to
the Govermient under this contract. This paragraph (f) shall not be
construcd as requiring the Centractor to withhold any amounts from a
subcortractor to enforce corpliance with patent provisicns of a subcontract,

(g) The Contracter shall exort all reascnable cffort in negotiating
for the inclusion of this Patent Lights clause in any subcontract here-
under of threc thousand dollars (¢3,000) or uore having exporinentel,
developnentel, or rescarch work as one of its purposes. 1In the cvent of
refusat by a subcontractor to accept the Patent Rights clause, tho
Controoter shall not procced with the subcontract without written
cuthorizaticn  of the Contracting Officer, and upon obtaining such
authorization, shall cocporate with the Governsont in the negotiation
with such subeontractor of an ac. eptable patent rights clause; providod,
howover, that the Contracter shall in any event roquire the subeontractor
to grant to the Govermnent pagent rights under Subjccet Inventions of no
less scope and on no less faverable terns than these which the Centractor
hos under such subcontructs, oxcept that in no event shall the subcontractor
be required to grant to the Govermnent patent rights in cxcess of thosce
herein agreed to be granted to the Goverment by the Contractor.

(h) The Contractor shall, at the carlicst practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clouse, furnish the Contracting Officer o copy of such
clause, and notify the Contracting Officer when such subcontract is
corpleted, It is understood that with respect to such subcontract
clause, the Goverment is a third party beneficiary, and the Contractor
hereby assigns to the Govermment 11 the rights that the Contractor would
have to enforee the subcontractor'!s obligations for the bonefit of theo
Governuont with respeet to Subjoet Inventigns. The Contractor shall nct
be obligited te anforee the agrocnents of any
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Subcontractor hereunder relating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
th~ rerforrance of this contract by reason of its inability to obtain
ir socordance with (g) above a sultsble patent rights clause from a
cualifisd subcontractor for any item or service required under this
centract for which the Contractor itself does not have available
fz:ilities or qualified personnel, the Contractor's delivery dates
£ .1 be extended for a period of time equal to the duration of such
de”.y; and, upon request of the Contractor, the Contracting Officer
sr..11 determine to what extent, if any, an additional extension of
tl.e delivery dates anl an increase in contract prices based upon
additicnal cost incurred by such delay are proper under the
circumstances; and the contract shall be modified accordirgly, If
the Contractor, after exerting all ressonable effort, is uaable to
obtain a qualified subcontractor as set forth above, the Contractor
ray submit to the Contracting Officer a written request for waiver or
nedification of the reauirement that s suitable patent righ*ts clause
be included in the subcontract,

Such request shall specifically state that the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a walver or modification of said requirement, the Contracting
Ofricer shall fail 1o c¢eny in writing such request, the requirement
shall be deemed to have been waived by the Govermnment. If within such
period the Contractor shall receive a written denddl of such request by
the Contracting Officer, this contract shall thereupon automatically
terninate and the rights and obligations of the parties shall be govern=-
ed by the provisions of the cleuse of this contract providing for
termination for the convenience of the Government,

2l. GOVERNMENT PROPERTY (.ASPR 13-503 AFPI 7-403,21)

(a) The Govermment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
deseribed in the Schedule or specifications, together with such related
data and information es the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"), The delivery or performance
cates for the supplics or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government—
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates, In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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(d) Tre Govarnment Prepariy previdad or furnished pursucnt te
the terus of <his centrast shall, unless othsrwise rovided herein,
re used conly for the performance of thig centr_ct,

(e} The Contructor shell naintain and administer, in accordunce
with sound irdustrisl practice, a progrum fer the maintenance, . repair,
rretection and preservation of GéverniEit property, so as té assure
its full evailebility and usefulness fnr the perfernance of +this
centrict, The Contracter shull toke all reasmnable stéps ih cenply
with 211 appropriote dirsctiens or instructions which the Centracting
Offlcer ruy prescribe as reasenibly necessiry for the pretection ke
Govermment preperty.

(£} (L) The Contracter shall not be liable fer any loss of or
damapsz te the Governnent preperty, or for expenses incidental te
such less or damags, excspl that the Centracter shall be responsible
for uny such less or damage (including expenses incidental thereto)
(&) whieh results frew willful mlsconduct er luck of gnod faith ern the
part of any of the Contractar's direnters er cffdcers, or en the part
of any of i%s managers, superintendents, or ether equivalent represen-~
@Ltives, wha have supervisien er direction of (I) all or substantilally
6Ll of the Ceatroetor's business, er (II) all or substanticlly all
of the Contraocter!s sparitions at any ene plant or separate lecatien
in which thls contract is being perferned, or (III) a separate and
canplete rojer industrisl eperation in cennection with the pertormance
nf thigz contract; or () which results frem a failure .on the part of
the Duntractor, due to the willful miscenduct er lack of goed faith
on the pert of any of its directsrs, efficers, or other representatiives
Lenticoned in gubparagraph (4) abeove, (I) to maintain and administer,
in scserdonce with scound industrial proctice, the pregran for waintenance,
?epqir, pratectlon and preservation of Gevermuent property as required
of paragroph (e) hereef, ar (II) 4o take all reassnsbla steps to cemply
With any appropricte written directicns nf the Contracting Officer
wnder paragraph (8) herecf; er (0) for which the Contruacter is
oTherwise responsible urder the express terns ¢f the claouse er
classes deslgnated in the Schedule; or (K) which results fren a risk
epresaly reculred to be insured under this centract, bul only te
the extent of the irsurance so recalired te ke procured and neintained,
or %o the extont of insurence aclually pracured and naintained, which~
2ver 18 grecter; or (B) which results frem o risk which is in fact
2overed by Insorance er for which the Centract is otherwisa reiubursed,
?iﬁ anly ﬁ@ the extent of such insurance or relubursement; provided that,
A< mere thin ene of the alsve exceptlons sh.ll e cwprlicable ir auy
rase, bthe Confractor!s 1iuiility wmder any ene exception shall roi be
Jiaited by any ebher excertion, This clausa shall netl be censtrued
48 relleving o svhesniractor fren liability fer less ar destruction of

Or cawage te Gevermment property in its possessien or contrel, except
o bhe erfent thot the subcoentrict, with the prier asoroval of the

Nar e - e wre e . el
Gentranting £f flcearn, W Prewdda few thie Tellef ef the subeontiacteor
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from such liability. In the absence of such approval, the subcontract
shall contain appropriate provisions requiring the return of all Govern-
ment property in as good condition ag when received, except for reasonable
wear and tear or for the utilizatiol of the property in accordance

with the provisions of the prime contract,

b
(11) The Contractor shell not be reimbursed for, and shall
nct inelude as an item of overheid, the cost of insurance, or any
provision for a reserve, covering the risk of loss of or damage to
the Govermment property, except to the extent that the Govermment may
have reguired the Centractor to carry such insucance under any other
provision of this contract, '

(iii) Upon the happening of loss or destruction of or
deamage to the Governmment Property, the Contractor shall notify the
Contracting Officer therof, and shall cormunicate with the Loss and
Salvage Organization, if any, now or hereafter designated by the
Contraci’og Officer, and wi“h the assistance of the Loss and Salvage
Ceganization so designated (unless the Contracting Officer has designated
that no such organization te employed), shall take all reasonable steps
to nrotect the Government Property from further dawmage, separate the
damaged and undamaged Govermment Property, put all the Government
Property in the test possible order, and furnish to the Contracting
Oificer a statement of (4) the lost, destroyed and camaged Govern-—
rent Property, (B) the time and origin of the loss, destruction or
damage, (C) all known interests in commingled property of which the
Government Property is a part, and (D) the insurance, if any, covering
any part of or interest in such cormingled propertys The Contractor
shall make repairs and renovations of the damaged Government Property
or take such other action, as the Contracting Officer directs,

(iv) In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or demage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Government Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermment, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Govermment's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Officer, shall, at
the Govermment's expense, furnish to the Govermment all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assigmment in favor of the Government) in
obtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subeontractor for such loss or destruction of or damage to the
Government property for the benefit of the Govermment,
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For use where applicable:

(v) In the ovent any aircroft arc to be furnished under this
contract, any loss or destruction of, or danage to, such cireraft or other
Govorm:ent property oceurring in connection with operations of said air-
craft will be governed by the clause of this contract captioned "Flight
Risks", to thc oxtent such clause 1s, by its terms, applicable,

(g) The Goverment shall ot all reasonable tinecs have access to the
prenises where any of the Govermment property is located,

(h) The Govormnent Property shall remain in the possession of the
Contractor for such poriod of tine as is required for the porformance of
this contraet unleoss the Contracting Offiger doterninecs that the interoests
of the Goveorment roquire roenoval of such property, In such casc the
Contrector shall pronptly toke such actlon as the Contracting Officer Ay
direct with respect to the renoval and shipping of Governiont Propertiys

~ In any such instance, the controct nay be arnended to acconplish an cquitable
o adjustiiont in the torms and provisions thereof.

(1) Upon the conpletion of this contract, or at such carlicr datcs as
ray be fixed by the Contracting Officer, the Contractor shall sulidt to the
Contracting Officor in a fori: aceeptable to hin, inventory schedules covering
all items of the Govermient Property not consumed in the performance of
this contract or not therotofore deliveored to the Governnent, and shall
deliver or mnko such othor disposal of such Govormmont property as may be
dirccted or authorized by the Contracting Officer, The nct proceeds of any
such disposal shall be cre?ited to the cost of the work covercd by tho
controct or shall be paid in such nanner as the Contracting Officer noy
dircet, The foregoing provisicns shall opply to scrap from Governnent
Property provided, however, that the Contracting Officer nay authorizc or
Girect the Contractor to omit from such inventory schedules any scrap
consisting of cutting an? procasging waste, such as chips, cuttings, berings,
turnings, short ends, circles, trimmings, elippings, andl revmants, and

w0 dlspuse of such serap in accordunce with the Contructor's normal practice
and account therefor as a part of general overhead or other reimbursable
cost in wecordance with the Contractor's established accounting procedures,

(j) TUnless otherwiso provided heroin, the Govermuent shall not be under
iny duty or obligoation to restore or rchabilitate, or to pay tho cost of the
restoration cr rchatilitation of the Contractor!s plunt or any portion thercof
/hich is affected by the raioval of any Govermnent Property.

(k) Directions of the Contraeting Officer and cormunications of the
ontractor issucd pursusnt to this elausc shall be in writing,

(1) As provided in paragraph (1) of the above clausc, the Contracting
fficor may, subject to Dopartiental procedures, authorize or approve usc
f the Centractor's established scrap disposal and accounting procodurcs
henever the amount and recoverable valuc of scrap fron the Govermnient
roperty cro relatively rdnor and the Centractor!s established procecdures far
ccurmileting and disposing of scrap and crediting the proccaeds thercof to
encrel overhead or other general cost will porrit the Gevernment to sharc
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ST sLSE-LIAEILITY TC TEIRD FILSCHS (éﬁPE 203,22 AFEFL 7=403.22)

i
{a) The Contractor shall présure and thereafer naintain workmen's
cory-nsation, employer's 1ialility, corprehengive general 1iability (bedily
injury) and comprehsnsive autemebile 1iability {(bodily injury ond
preperty damage) insurance, with respect to performance under this
contract, and such other insurance as the Contracting Cfficer oy
from tinme to time require with respeetete performcnce under this
contract; provided, that the Contractor in fulfilluent of its
ehligation te procure workmen's cempensution ivsvrance moy, with
the approval of the Contracting Officer and pursuvant to statutory
autherity, maintain a self-insurance program. =11 insurance recuired
pursuant to the provisions of this paragraph shall be in such foini,
in such cmounts, end far such periods gf tiue as “he Contracting
Offlcer may from time to tine resguire dr appreve, and +ith lnsurers
approved by the Contracting Officer.

(b) The Gontracter agrees, to the extent and in the manuer
required by the Contruecting Cfficer, to subuit for the approval of
the Contracting Cfficer any other insuronce maintained by the Gentrassor
in oonnection with the verforrunce of this contract and fer which the
Controctor seeks reimbursensnt hereunder.

(c) The Contractor shall be reimbursed: (i) for the prrtion
zilocable to this contract »f the reasonable cast of insurance as
required or approved rursuant te the provisicons of this clause, and
(41) for liahilities to third persons fer loss or for danage te
propersy (ethor than property (4) owned, oceupied or used by the
Contrictor er rented to the Contractor or (E) in the care, custody,

or coutrol of the Contru,tor), or fer death or bedily injury, not
covipencated by insurance or otherwise, arising out et the perfermsnce
of fthis contract, whether or net caused by the negligence eof the
Contracter, its agenis, servants or enployees, prrovided such
1llabilities are represented by tinal Judgments cr by seltlenents
aprreved 1n writing by the Govermment, and expenses incidental to

such liebilities, except liabilities (I) for which the Contractor

is etherwise rasp-nsible under the express terms of the clause or
clauses, 1f any, speclfied in the Scheduls, or (II) with respect

te which the Contractor his failed to insure as required or maintair
insurance as ap.roved by the Contracting Officer or (ITI) which results
from willful misconduct or lack ef good faith on +he part of any of

the Contractort!s directors er officers, or on the parti of :ny of its
manegers, superintendents, er other equivalent representctives, who

hos superviaion or direction of (1) all or substantiall all of the
Contr.ctor's business, or (2) all er gubstantlially 2ll of the Cen—
tractor's eperotions at any one plant or separate Llocation In w ich
this contract is telng performed, or (3) a separate und complete

nmeJor industrial operation in cennectien with the perfornance of

this centract. The forcgeing shall not restrict the right of the
Centracter to be reluburged for the cest of insurance maintained by
the Centracter in cemnsction with the performance of this contr.ct,
other than inovrance recwired to be oulmittzd fer approval er required
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to be procurad and procured and naintained pursuant to the provisicns
of this clause, provided such cost would constitute Allow:blc Costs
under tho clausc of this contraet cntitled "Allowable Cost, Fixed Foo
and Payniont,! s

. (1) Tho Contractor shall give the Govermient of its reprosentatives
irmediate roticc of any suit or action filed, or pronpt notice of any
clain mode, against the Contractor arising out of the perfornance of this
contract, the cost and expense of which nzy be reinbursable to tho
Contractor under the provisions of this dgontract, and the risk of which is
then uninsurcd or in which the anount clained exccods the ariount of
coverages The Contractor shall furnish fmmediately to the Goverment
copies of all pertinent papcrs recoived by the Contractor, If the anocunt
of the liability clained excecds the arount of coverage, the Contractor
~shall authorize rcpresentatives of the Govermnent to collaborate with

- counscl for the insuranco- caorrier, if any, in scttling or defending

such clain, If the licbility is not insurcd or covered by bond, the
Contractor shall, if required by the Gevermnent, authorize represcntatives
of the Goveranent to settle or defond any such clain and to represont

the Contractor in or take chorge of any litigation in connection therewith;
provided, however, that the Contractor nay, at its own expense, be
associated with the representatives of the Governrent in the settle-

rnent or defense of any such clain or 1itigation,

AUTHORIZATTION AND CONSENT (ASPR 9w102,2 AFPI =403 ¢23)
The Governnont hercby gives its authorization and consent for all
use and nanufacture of any patented invention in the perfornance of this

contract or any part bercof or any anendnent hereto or any subcontract
hereunder (including any lowcr-tler subcontract).
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FILING OF PATENT APPLICATIONS (4SPR 9-106 AFPI 7-404,3)

(a) Before filing or causing to be filed o patent application
isclosing any subject matter of this cohtract; which subjeet natter is

LluSSlJl“d "Secret or higher, the Contractor shwll citing the
thirty (30) day provision below, transiit the proposod application
to the Contracting Officer for determimation whether, for rcascns of
nationtl security, such appllcutlon should be placed under an order
of secrccy or sealed in accordance with the provisicns of 35 U. S.
Code 181-188 or the issuance of o natent should be otherwise delayed
under poertinent stotutes or rogulations, and the Contractor shall
obscrve any instructions of the Contracting Officer with respect to
the nmoepner of delivoery of the patent applicaticn to the Us. S, Patent
Office. for filing, but the Contractor shall not be denicd the right
to file such patent applicaticn, If the Contracting Officer shall
not have given any such instructicns within thirty (30) days from
the date of nailing or other transnittel of the propescd applicitiony
tho Coutractor nay file the applications

{v) The Contractor shall furnish to the Contrecting Officor,
at the tine of or prior to the ti .c when the Contractor files or
causes to be filed o patent application lisclosing any subject natter
of this contract, which subject matter is classificd "Confidentiall,
a copy of such dpplicatlﬂn for deteornination whether,
for reasons of national socurity, such application should be placed
under an order of sccrecy or the lssuance of o patent should be
otherwlise delayed vader pertinent statuteos cor rcgul”tiona

(¢) 1In filing any potent appliciticn ccring within the scope of
thies clruse, the Contractor shall obscrve all applicable sccurity
regulalions coviring the transrissicn of classificd subject natter,

REPORTING OF ROYALTIES (4ASPR 9-110 AFPT 7-404.4)

The provisions of this clausc shall be epplicable only if the
apount of the contract 1s in excess of £50,000,

() The Contractor shall report in writing (in quadruplicatce)
to the Contracting Officer as socn as pructlca“lo after execution of
this coatract whother or not any royaltics in exceoss of £250 have
been paid or arc tc be pald by the Contractor dircetly to any perscn
or firn in connection with the prorformance of this contract, If
royaltics in excess of 5250 have been pald or are to be paid to any
pcrson or firn, thc report shall 1ncludo the follow1ng itons of

(1) The nane and address of cach licensor to whon royalties
in oxcess of %250 have been paid or are to be pald,
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(2) The patent munbers, patent application sorial nurbers
(with filing dates), or othor identification of the basis for such
royaltics,

(3) The nanner of corputing tha royaltios censisting of (i)
8 bricf identification of cach royalty-bearing unit or proccss, (ii)
the total anount of royaltics, and (iii) the pureentage rate or Jdollurs
and ccr*s ancunt of royaltics on cach such unit or process, provided
that 2 the royaltics connot be corputed in terms of units or dollars
and ccits value, thon othor data showing the nanncr in which the
Gontr.ctor computes the royaltics,

(b) In liou of furnishing a report undor paragraph (a), the
Gontructor nuy furnish o single, consolidated report for cach account—
ing pericd of the Contracter during which the Contractor has contracts
with the Government, provided the Contractor has requested and cbtained
the prior written approval of the Contracting Officer. Such censolicated
reports shall be furnished, when the furnishing thercof has boen
approved, in the nunmber of copics as approved, as so.n as practicable
after the closc of the accounting prriod covered by the report, Such
consolidated report shall be nade in accordance with Centractor's
established accounting practice and shell include, for the accounting
pericd, the total arount of royalties accruing to cach licensor at a
rate in oxcess of 1,000 per annum on the Contractor's over-all tusiness,
togethor with (1) the naie cnd address of cach such licensor, (11) the
patent nubers, patent cpplicotion sericl nunbers (with filing dates),
or othor ddentification of tho basis for such royaltios , (1i1) a bricf
deseription of the subject natter of the license unlor which royaltics
are charged, (iv) the percentage rate or unit unount, or if the
royaltics Jo not aceruc by rate or unit tncunt, such other data showlng
the mamner Ly which the royaltics accrue to licenscr, and (V) an
ostinzte or approxination (without detailed accounting) of the porticn
of such royaltics thot nay be attributatle to Govermnont contracts,

The Centracter shall, if requosted by the Govermnent, furnish at Govern-
nent nxpense a nore detailed alloc.ti-n of such royalty paynonts
attributable to Govermment gontracts,

(e) In the cvent that the Controetor requests written approval
to furnish consolidated reports under paragraph (b) above, the
Sontracting Officer shall promptly ¢ msider the request and furnish
to the Contractor a letter stoting whether or not tho request is
approved and, notwithstanding any such approval, the Centracting
Officer shall have the right to questicn any such subscquently
furnished roport as to accuracy or completeness of data and to ask
for additional infomation. The Contracter shall furnish a copy
of such lettor of approval to the Contracting Officer adninistering
this contract,

- 32 -

(CPFFA[?ﬁ"Fo%%’d FSl Release 2000/04/18 : CIA-RDP81B00879R000100080087-2



g ) | o ,
- Approved For ReLe_gse 2000/04/18 : CIA-RDP81B0Q879R000100080087

(@) After paynent of eighty percent (80%) .of the cricunt of this
contract, s from tine to tirne wrionded, further poynent shell be withhold
until a reserve of cither (1) ten pereent (10%) of such cnount or (ii)
%5,000, which cver is less, shall have been sct aside, such rescrve cor
the talanee thercof to be retained until the Contractor shall have
furnished to the Contracting Officer the report called for by para;raph
(2) hercof or the copy of the letter approving the Gentractor's request
to furrish the report undor paragraph (b); provided that ne ancunt shall
continie to be withheld fron paynent for the causes spceificd in this
paragroph {(d) if the Contracting Officer shall find thut the Contractor
his not been furnished a lotter as required by paragraph (c¢) within a
reasonable tine after raking written request to subnit a singlc,
consolidated report under the provisions of paragraph (b) of this clausc;
and provided further that tho Centructing Officer nay, in his discretion,
order payment to be withheld in the ancunt and nanner above previded if
the report eslled for by peragraph (a) 1s unsatisfactery or the roport
called for ty peragraph (bB) is Jue but hos not been reecived, or if
reecived, is found to bo unsatisfaetory, Ne amount shall be withheld

o Wder this poropraph whon the inirun ancunt speeificd by this
paragrinh is being withheld under cther provisions cf this contract,
The withhelding of any anount or subsequent poynent thorsof te the
Contractor shall not Le censtrued as a waiver of any right aceruing to
the Governnent undor this centroct,

RIGHTS II DATA-UNLIMITED (iSPR 9-203.1 AFPI T~l,04y 5)

(2) The torn "Subjcot Datal as used herein includes writings,
sound reeordings, pictordal reproductions, drawings cr other graphical
reprosentations, and works of any sinilar nature (whether or not
copyrighicd) which are specificd to te delivored wnder this contract,
The ter: docs not ineluie finzneial roports, cost analyses and other
infornation incidental to contract adninistration,

(b) Suhject tc the proviso of (c) below, the Govermront may
duplicate, use, and disclose in any nanner and for any purposc
whatscever, and have others so do, all Subject Data dclivered under
this contract,

(¢) The Contractor agreecs to and d-os herebty grant tc the
Govornment, and to its officers, agents, and enployees acting within
the scope of their official duties, a royalty-free, nonexcelusive and
lrrevocable license throughcut the world, to publish, translate,
reproduce, Jdeliver, prrforn, disposc of and to awthorize others 80
to do, all Subjoet Data now or hercafter covered by copyright; PROVIDED,
that with respect te such Subject Data not criginated in the performance
°f this contract but which is incorperated in the work furnished under
this contract such licensc shall be only to the extent that the
Jontracter, its eriployces, or any individual or concern spoeifically
Mployed or assined bty the Contracter to originate and prepare such Data
wder this centract, now has, or prior to completion or final scttlenent
>f this contract may acquire the right to grant such license without

oeconding liable to pay coupensation to others solely beecause of such
grant,
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(1) The Contractor shall oxcrt all reas-nable cffort to alvise
tho Crontracting Offiecer, at the tine of delivery of tho Subjeoct Data
furnished under this contruct, of 211 invasi-ng of the right of
privacy containcd therein snd of all mwrticns of such Data copied from
work not ecnposed or produced - in the perfornmance of this contract and
nct llcensed under this clauscs

(e) The Contractor shall report to the Contraeting Officoer,
promptly end in reascnable writton detail, cach notice or elain of
copyrizht infringenent received by the Centrector with respeet te all
Subject Data delivered under this contracta

(f) Nothing contained in this clausc shall imply a licemsc to
the Government under any patent or be construed as affecting the scope
of any liconsc or other right otherwise grunted to the Governuont undor
any patent, i

(g) The Contraector shall not affix any restrictive morkings upon
any Subject Deta, and 1f such narkings arc affixed, the Govermnent shall
have the right at any tire to nedify, reuove, obliterate or ignore any
such marking,

MILITALY SECURITY REQUIREMENTS (ASPR 7-104,12, 7-204s12 AFPL T—404,7)

() The provisions of this clause shall apply to the extent that
this contract involves nccoss to sccurity infornaticen classifiocd
"Confidlential® including "Cenfidential - — Modifiod Handling Authorized®
or hirher,

(b) The Governnent shall netify the Contracter of the sccurity
classification of this contract and the clerents thereef, and of any
subsequent revisirns in such security classification, Ly the use of a
Security Requircnents Check List (DD Forn 254) .

(e) To the extent the Govormment has indicated as of the dnte of
thls contract, or thereaftor indiccted, security classification under
this contract as provided in paragraph (b) atove, the Contreetor shall
safeguard all elassified clonents of this contract and shall provide and
maintain o systen of security controls within its own crganization in
adccerdance with the requircnents of's

(i) the Sceurity agrecnent (DD Form 441), ineluding the
Departriont of Defense Industrial Sccurity Marual for Safoguarding
Classificd Informatlon as in effect on the date of this contract, and
rodification to the Security hgreeient for thoe purpose of adapting the
Mamunl to the Contractor's business; and

(11) eony anondnents to said Manual nade after the date of
this contract, notice of which has been furnished to the Centractor by
the Security Offico of the Hilttary Departnent having sccurity cognizance
over the focillty,
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(1) Represontatives of the Militory Department having secuyity
copnizonde over the faeilllty and representatives of the contracting
¥ildtory Departoent shall have the right to inspect at recascnaltle
intervals the procedures, nethods, and faqiiities utilized by t@o
Controctor in couplying with the seccurity mequirenents under this '
contract, Sh-uld the Govermnent, through its cuthorized ropr?sontatlve,
determine that the Contractor his not eraplied with such requirencnis,
the Govermaent shall inforn the Contractor in writing of the proper
actizrs to ke taken in order to offect compliance with such requirenoniss

(c) If, subscquent to the date of the centract, the sccurity
clessifications or security reguirericnts under this centract are
chanped by the Govermment as provided in this clause, an? if such
changc causes an increasc or deecrcusc in the estiriated cest of
perforuance of this ccontract, the estinated cost and_fixcd feo,.
shall, to the cxtent appropriate, be subject to an equitable adjustrionts
Any such equitallec adjustnient shell be accemplished in the nanner set
forth in the "Changes" clause of this contracts

(£f) The Contractor ngrees to insert, in all subcrntrocts heorcunder
which involve access to clessificd infermation, provisions which s@nll
conforn substantially to the language cf this clousc, including this
paragraph (£) btut excluding parapraph (g) of this clauses The
Centractor may insert in any such suberntract, and any such subcont?act
entered inte thercunder oy contain, in lileu of paragraph (¢) of ?hls
clause, provisi-ns which pernit cquitalle adjustnents to bo made in the
gubcontraect price or in the estinnted cost and fixed fee of tho
subecontract (as appropriate te the type of suberntract involved) on
account of changes in sceurity classificati-ns or requirenents nade under
the provisions of this clause subsequent to the date of the subcontract
involved,

(g) The Contractor also agrees that it shall determrine that any
subcontractor proposed by it for the furnishing of supplics and sorvices
which will involve access to classified infornmation in the Gcntractor’s'
custody has becn granted an eppropriate-facility security clcarapco, which
is still in offect, prior to being accorded access to such classificd
information.

WALSH-HF.TEY PURLIC CONTRACTS ACT (uSFR 12-604 AFTL 7464 8)

If this controet is for the manufecture or turnishing of naterials,
supplics, articles or cquipnent in an ancunt which cxeceods or nay
cxcecd $10,760 and is otherwise subject to the Walsh-Healey Public
Contraets det, as anended (41 U.S. Code 35-45), there arc hereby
incorporated by reference all roprosentaticns and stipulaticns roquired
by said Act and regulations issuced thercunder by the Scerotary of Lator,
such represcntations and stipulations being subject to all applicalle
rulings and intorpretotions of the Sceretary of Labor which arc now
or nny hereafter be in cffoct,
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GRATUITIES (ASPR 7-104¢16 AFPI 7=40449)

() The Goverment nay, by written notice to the Contractor,
tarminate the right of the Contractod to proteed under this contract
if it is found, after notice and hearingy by the Secretory or his
duly authorized representative, that gratuities (in the form of
entertaimment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
any officer or employee of the Govermment with a view toward
securing a contract or securing favoyable treatment with respect
to the awarding or amending, or the meking of any determinations
with respect to the performing, of such contract; provided, that
the existence of the facts upon which the Secrectary or his duly
authorized representative makes such findings shall be in issue
and mey be reviewed in any competent court.

(b) 1In the event this contract is terminated as provided in
peragraph (a) herecf, the Govermment shall be entitled (i) to pursue
the same remedies cgainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (11) as a
penalty in addition to any other danages to which it may be entitled
by law, to exenplary damages in an amount (as deteriined by the
Seeretary or his duly authorized representative) which shall be not

2ss than three nor nore than ten times the costs incurred by the
Contractor in vroviling any such gratuities to any such officer or
employee. ‘

(¢) The rights and remedies of the Government provided in
this elause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this contract,

W:JOTIATED OVERHEAD RATES (ASFR 3-704.1 AFPI 7-404412)

(a) Notwithstanding the provisions of the clouse of this
contract entitled "Allowalle Cost, Fixed Fee, and Payment," the
allowable indirect costs under this contract shall be obtained by
applying negotiated overhead rates to bases agrecd upon by the parties,
as specified below.

(b) The Contractor, as soon as possible tut not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subnit to the Contracting Officer a proposed
final overhead rate or rates for that poriod based on the Contractor's
actual cost experience during that period, together with supporting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal.

(e¢) Allowability of costs and acceptability of cost

allocation methods shall be determined in accordance with ASFPR,
Section XV, Part 2, as in effect on the date of this contracts,
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(d) The results of each negotiatlion shell te get forth in an
amendment to this contract, which shall specify (1) the agreed
final rates, (ii) the bases to which the rates apply, (ii1) the
periods for which the rates apply, and (iv) the specific items
troated as direct costs or any chenges in the items previously
arveed to be direct costs,

(e) Pending establishment of final overhend rates for any
period, the Contractor shall be reimbursed either at negotiated
provisional rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rateos for that period are established. To prevent
substantial over or under payument, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectivelye. Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an arendment to this contracte

(f) Any failure by the parties to agree on any final rate or
rates under this cléuse shall be considered a dispute concerning a
ausstion of fact for decislon by the Contracting Officer within the
mesning of the clause of this contract entitled "Disputes,"

DiIAY IN DELIVERY OF DATA (AFPI 7-4036)

(a) It is understood that the efficient use by the Governrent
of the supplies called for hereunder requires that tne data called
for hereunder be delivcred not later than the time or respective
tines herein specifieds If such data is not deliver-1 at said tine
or tines, the Govermment may at its election so long us such data
rencins undelivered, unless the delay in delivery thereof arises
out of ecauses beyond the control and without the fault or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payment to the Contractor for any of the amounts
then due, refuse arproval of the Contractor's veuchers and refuse to
nczept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including ternination of the contract for default to the
extent and in the menner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination.

(o) The provisions of this clause shall only be applicable to
technical data, such as handtooks, service manuals, or other
information necessary for the proper maintenance of servieing of the
end items called for herein,

QUPFRSENING SPECIFICATIONS (AFPI 7-404¢14)

A1l references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to
irnclude all specifications supplementary to or superseding the
g~ecifications so referred to, to the extent that such supplementary
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or superseding specifications are in effect at the date of Contractor's
latest quotation if the Contractor was furnished or otherwise notified
of the existence of such supplementary or superseding specification

av the time of said quotation,

FLICHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation® includes tests
of aircraft, tests of equipment and agcessories installed therein,
ant the operatlon of any power plant installed therein, whether or
not the aireraft is in motion during the meking of any such test or
operation of any such power plant,

(b) Notwithstanding the provisions of paragraph (f) of the
clouse of this contract captioned "Govermment Property,!" the
Contractor shall bte liable for loss apd destruction of and damafe to
airceraft (including equipment and accessories installed therein
to which the Govermment has title purguant to the provisions of this
contract or otherwise, occumin g in the course of operations of such
aireraft conducted by the Centractor in the performence of this
contract unless personnel ccnducting such operations are furnishel
by the Govermment or are approved in writing by the &ir Materiel
Area Cormander having administrative responsibility for this
contract, or his representative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provieions of apnlicable Air Force speciflcatlons insofar as such
sneoifications rolate to Contractor'!s liability in connection with
such opberations,

{e) If prior to final acceptance ty the Govermment, any aircraft,
as v aferred to in paragraph (b), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damege, or
destruction is borne by the Govermment under parapraph (f) of
the clause hereof entltled "Govermment Property," the Government may
terninate this contract with respect to such aireraft, or in case
such alreraft is damaged, the Govermment nay require the Contractor
to restore such aircraft to the condition in which it was immediately
prior to such damage. If the Govermment terminates this contract
with respect to such aireraf't, the Contractor shall deliver to the
Government at the place at or from which such: ppwration is conducted
all or such parts of such aircraft as the Contracting Officer may
designate, If the Govermment requires the sircraft to be restored
as eforesaid, an equitable adjustment shell be made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly.

(d) Any dispute that may arise under the provisions of this
clause shall be determined as provided in the clause hereof entitled
"Disputes,"
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" 35, ALTTRATIONS (ASFR 7-105.1 AFPI 7-404.10)

The following alterations have been made in the provisions of
this contract.
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